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RESOLUTIONS DES ASSOCIES DU 19 DECEMBRE 2016 

NUMERO 3135 

In the year two thousand and sixteen, on the nineteenth Day of December. 

Before Us, Maitre Karine REUTER, notary, residing in Luxembourg, Grand 
Duchy of Luxembourg, undersigned, 

THERE APPEARED: 

1. Immobiliare Girasole 1986 Sri, a private limited liability company 
incorporated under and governed by the laws of Italy, registered with the Rome 
trade and companies register under number RM-622 158, and having its registered 
office at 16, via Claudio Monteverdi, I- 00198 Rome, Italy, 

2. Societa Agricola Forestale Cerasina Sri, a private limited liability 
company incorporated under and governed by the laws of Italy, registered with 
the Brindisi trade and companies register under number BR- 102553, and having 
its registered office at 3, via Bovio, I- 72015 Fasano, Italy, 

here represented by Mr. Damien BARBOSA, with professional address in 
Luxembourg, by virtue of powers of attorney given under private seal. 

The said proxies, after having been signed "ne varietur" by the proxyholder of 
the appearing parties and the undersigned notary, will remain annexed to the 
present deed for the purpose of registration. 

Such appearing parties are the shareholders (the "Shareholders") of Manta 
Bay S.a r.l., a Luxembourg private limited liability company ( societe a 
responsabilite limitee) existing under the laws of the Grand Duchy of 
Luxembourg, having its registered office at 4, rue Albert Borschette, L-1246 
Luxembourg and registered with the Luxembourg trade and companies register 
under number B 198.496, incorporated on 1 July 2015 pursuant to a deed of the 
notary Jacques KESSELER, residing in Petange, published in the Memorial C, 
Recueil des Societes et Associations under number 2.405, page 115.412 on 5 th 
September 2015, lastly amended pursuant to a deed held in front of the 
undersigned notary on 29 September 2016 and published in the RESA number 
RESA 20161 12 under the reference RESA 2016 1 12.589 on 7 October 2016 
(the "Company"). 

Such appearing parties, representing one hundred percent (100%) of the 
corporate capital requires the notary to act the following resolutions: 

FIRST RESOLUTION 




The Shareholders resolve to increase the share capital of the Company by an 
amount of thirty thousand two hundred and forty euro (EUR 30,240.-) so as to 
raise it from its present amount of twelve thousand and five hundred euro (EUR 
12,500.-) to forty-two thousand seven hundred and forty euro (EUR 42,740.-) by 
the issue of thirty thousand two hundred and forty (30,240) new shares with a 
nominal value of one euro (EUR 1.-) each and having the rights and obligations 
set out in the Articles (the "New Shares"), each of such New Shares being paid 
up by way of contributions in kind of an aggregate amount of eleven million two 
hundred and thirty thousand two hundred and forty euro (EUR 1 1,230,240.-). 

Subscription and Payment 

The New Shares have been subscribed as follows: 

- Immobiliare Girasole 1986 SrL, aforementioned, declares to subscribe to 
twenty six thousand four hundred and sixty (26,460) new shares, paid up by a 
contribution in kind consisting in the Immobiliare Shares (as defined in the sole 
manager’s valuation report), for an aggregate amount of nine million eight 
hundred and twenty-six thousand four hundred and sixty euro (EUR 9,826,460.-) 
out of which twenty six thousand four hundred and sixty euro (EUR 26,460.-) are 
allocated to the share capital account of the Company and nine million eight 
hundred thousand euro (EUR 9,800,000.-) are allocated to the share premium 
account (the "Contribution in Kind 1"). 

- Societa Agricola Forestale Cerasina SrL, aforementioned, declares to 
subscribe to three thousand seven hundred and eighty (3,780) new shares, paid up 
by a contribution in kind consisting in the Cerasina Shares (as defined in the sole 
manager’s valuation report), for an aggregate amount of one million four hundred 
and three thousand seven hundred and eighty euro (EUR 1 ,403,780.-) out of which 
three thousand seven hundred and eighty euro (EUR 3,780.-) are allocated to the 
share capital account of the Company and one million four hundred thousand euro 
(EUR 1,400,000.-) are allocated to the share premium account (the "Contribution 
in Kind 2” together with the Contribution in Kind 1, the "Contributions in 
Kind"). 

As it appears from the valuation report presented to the undersigned notary, 
the sole manager of the Company has valued the above-mentioned aggregate 
Contributions in Kind at eleven million two hundred and thirty thousand two 
hundred and forty euro (EUR 1 1,230,240.-), which in the reasonable belief of the 
sole manager of the Company (i) constitutes a fair and reasonable valuation of the 
Contributions in Kind and (ii) is at least equal to the New Shares issued in 
exchange. 

SECOND RESOLUTION 

Further to the above resolution, the Shareholders resolve to amend article 5.1 
of the Articles which shall now read as follows: 

”5.1 The share capital of the Company is forty -two thousand seven hundred 
and forty euro (EUR 42, 740.-) divided into forty-two thousand seven hundred and 
forty (42,740) shares with a nominal value of one euro (EUR 1.-) each (the 
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"Shares"). In these Articles, "Shareholders" means the holders at the relevant 
time of the Shares and "Shareholder" shall be construed accordingly. " 

The Share capital of the Company will then be held as follows: 

Immobiliare Girasole 1986 Sri, 37,397 Shares representing 87.5 % of 
the Company’s share capital, 

Societa Agricola Forestale Cerasina Sri, 5,343 Shares, representing 
12.5 % of the Company’s share capital. 

Costs and Expenses 

The costs, expenses, remuneration or charges of any form whatsoever 
incumbent to the Company and charged to it by reason of the present deed are 
assessed to EUR 5,000. 

Whereof the present deed is drawn up in Luxembourg on the day stated at the 
beginning of this document. 

The undersigned notary who speaks and understands English, states herewith 
that the present deed is worded in English, followed by a French version; on 
request of the appearing parties and in case of divergences between the English 
and the French text, the English version will prevail. 

The document having been read to the proxyholder of the appearing parties 
known to the notary by their name, first name, civil status and residence, the 
proxyholder of the appearing parties signed together with the notary the present 
deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE ; 

L'an deux mil seize, le dix-neuf decembre. 

Pardevant Maitre Karine REUTER, notaire de residence a Luxembourg, 
Grand-Duche de Luxembourg, soussignee : 

Ont comparu : 

1) Immobiliare Girasole 1986 Sri, une societe a responsabilite limitee 
constituee et regie par la loi italienne, enregistre au Registre de Commerce et des 
Societes de Rome sous le numero RM-622158, ayant son siege social a 1-00198 
Rome, Italie, 16, via Claudio Monteverdi, 

2) Societa Agricola Forestale Cerasina Sri, une societe a responsabilite 
limitee constituee et regie par la loi italienne, enregistre au Registre de Commerce 
et des Societes de Brindisi sous le numero BR-102553, ayant son siege social a I- 
72015 Fasano, Italie, 3, via Bovio. 

ici represents par M. Damien BARBOSA, demeurant professionnellement a 
Luxembourg, en vertu de procurations donnees sous seing prive. 

Lesdites procurations, apres avoir ete paraphees « ne varietur » par la 
mandataire et comparant et le notaire instrumentant, resteront annexees aux 
presentes pour les besoins de Tenregistrement. 

Lesquelles partie comparantes sont les associes de la societe a responsabilite 
limitee « Manta Bay S.a r.l. », une societe a responsabilite limitee 
luxembourgeoise, ayant son siege social a L-1246 Luxembourg, 4, rue Albert 
Borschette, immatriculee aupres du Registre de Commerce et des Societes sous le 
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numero B 198.496, constitute suivant acte re<?u par Maitre Jacques KESSELER, 
notaire de residence a Petange, en date du l er juillet 2015, publie au Memorial, 
Recueil des Societes et Associations du 5 septembre 2015 numero 2.405, page 
115.412, dont les statuts ont ete modifies pour la derniere fois suite a un acte 
notarie tenu devant le notaire soussigne en date du 29 septembre 2016 et publie 
au RESA numero RESA_2016_1 12 sous la reference RESA_2016_1 12.589 le 7 
octobre 2016 (la « Societe »). 

Lesquels comparants, representant cent pourcent (100%) du capital de la 
societe, ont requis le notaire instrumentant d’acter ce qui suit : 

PREMIERE RESOLUTION 

Les Associes decident d'augmenter le capital social de la Societe d'un montant 
de trente mille deux cent quarante euros (EUR 30.240,-) afin de le porter de son 
montant actuel de douze mille cinq cents euros (EUR 12.500,-) a quarante-deux 
mille sept cent quarante euros (EUR 42.740,-) par la creation trente mille deux 
cent quarante (30.240) nouvelles parts sociales d’un euro (EUR 1,-) chacune et 
ayant les droits et obligations definis dans les Statuts (les "Nouvelles Parts 
Sociales"), chacune de ces Nouvelles Parts Sociales etant liberee au moyen 
d'apports en nature d'un montant total de onze millions deux cent trente mille deux 
cent quarante euros (EUR 1 1.230.240,-) 

Souscription et Paiement 

Les Nouvelles Parts Sociales ont ete souscrites comme suit : 

- Immobiliare Girasole 1986 Sri, susmentionnee, declare souscrire a 
vingt-six mille quatre cent soixante (26.460) Nouvelles Parts Sociales, 
entierement liberees par un apport en nature consistant en les Actions Immobiliare 
(telles que definies dans le rapport d’ evaluation du gerant unique) d’un montant 
total de neuf millions huit cent vingt-six mille quatre cent soixante euros (EUR 
9.826.460,-) dont vingt-six mille quatre cent soixante euros (EUR 26.460,-) sont 
alloues au capital de la Societe et neuf millions huit cent mille euros (EUR 

9.800.000, -) sont alloues au compte de prime d’emission de la Societe (V "Apport 
en Nature 1"). 

- Societa Agricola Forestale Cerasina Sri, susmentionnee, declare 
souscrire a trois mille sept cent quatre -vingt (3.780) Nouvelles Parts Sociales, 
entierement liberees par un apport en nature consistant en les Actions Cerasina 
(telles que definies dans le rapport d’ evaluation du gerant unique) d’un montant 
total d’un million quatre cent trois mille sept cent quatre-vingt euros (EUR 
1.403.780,-) dont trois mille sept cent quatre-vingt euros (EUR 3.780,-) sont 
alloue au capital de la Societe et un million quatre cent mille euros (EUR 

1.400.000, -) sont alloues au compte de prime d’emission de la Societe (f "Apport 
en Nature 2" et ensemble avec f Apport en Nature 1, les "Apports en Nature"). 

Comme il ressort du rapport devaluation presente au notaire soussigne, le 
gerant unique de la Societe a evalue les Apports en Nature susmentionnes a onze 
millions deux cent trente mille deux cent quarante euros (EUR 1 1.230.240,-), ce 
qui selon le gerant unique de la Societe (i) constitue une evaluation juste et 
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raisonnable des Apports en Nature et (ii) est au moins egal aux Nouvelles Parts 
Sociales emises en contrepartie. 

DEUXIEME RESOLUTION 

Suite a la resolution ci-dessous, les Associes decident de modifier le premier 
paragraphe de Particle 5.1 des Statuts de la Societe, qui se lira desormais comine 
suit : 

"5.1 Le capital social est fixe a quarante-deux mille sept cent quarante euros 
(EUR 42.740,-) represente par quarante-deux mille sept cent quarante (42.740) 
parts sociales ayant une valeur d’un euro (EUR 1,-) chacune (les "Parts 
Sociales"). Dans les presents Statuts, "Associes" designe les detenteurs des Parts 
Sociales a un moment donne et "Associe" doit etre interpreter conformement. " 

Le capital social de la Societe sera done ainsi detenu : 

Immobiliare Girasole 1986 Sri, 37.397 Parts Sociales, representant 87,5 
% du capital social de la Societe, 

Societa Agricola Forestale Cerasina Sri, 5.343 Parts Sociales, 
representant 12,5 % du capital social de la Societe. 

Frais et Depenses 

Les frais, depenses, remunerations ou charges, sous quelque forme que ce soit, 
incombant a la Societe et mis a sa charge en raison du present acte, sont estimes 
a 5.000 EUR. 

DONT ACTE. Fait et passe a Luxembourg, date qu’en tete des presentes. 

Le notaire soussigne qui parle et comprend l'anglais, constate que le present 
acte est redige en langue anglaise suivi d'une version fran 9 aise ; sur demande des 
parties comparantes et en cas de divergences entre le texte anglais et le texte 
fran 9 ais, le texte anglais fera foi. 

Ce document ayant ete lu au mandataire des parties comparantes, connu du 
notaire par son nom, prenom, etat civil et demeure, le mandataire des parties 
comparantes a signe avec le notaire le present acte 

Signes :D. BARBOSA, K.REUTER 

Enregistre a Luxembourg Actes Civils 2, le 23 decembre 2016 
Relation : 2LAC/20 16/27262 
Re 9 u soixante-quinze euros 
75.- 

Le receveur :A. MULLER 

POUR EXPEDITION CONFORME 
Luxembourg, le 3 j anvier 2017 
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